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BURLINGTON NORTHERN RAILROAD

3800 Continental Plaza
777 Main Street
LAW DEPARTMENT Ft. Worth, Texas 76102

1 5626
mmm..,mmif’mh (817) 878-2362

rEDERAL EXPRESS  MAYS 198 g o, Y
May 6, 1988 INTERSTATE Commenge COMMISSION

Ms. Mildred R. Lee, Recordations
Interstate Commerce Commission
Room 2303

Twelfth and Constitution Ave., N.W.
Washington, D.C. 20423

Re: Document for Recordation: Equipment Lease Dated
March 2, 1984, Between General Electric Company
and Burlington Northern Railroad Company

Dear Ms. Lee:

I am enclosing an original and one verified copy of the
document described below to be recorded pursuant to Section
11303, Title 49 of the United States Code.

This document is an Equipment Lease, a primary document,
dated March 2, 1984,

The names and addresses of the parties to the transaction
are:

Lessor: General Electric Company
2901 East Lake Road
Erie, Pennsylvania 16531

Lessee: Burlington Northern Railroad Company
3800 Continental Plaza
777 Main Street
Fort Worth, Texas 76102

A general description of the equipment covered by the
enclosed Equipment Lease follows:

Three B32-8, 3150 HP road locomotives, numbers 5497,
5498 and 5499.

A fee of $13.00 is enclosed for recording the Equipment
Lease. Please return to the undersigned any extra copies not
needed by the Commission for recordation.



Ms. Mildred R. Lee -2- May 6, 1988

A short summary of the document to appear in the index
follows:

Equipment Lease, dated March 2, 1984, between General
Electric Company (Lessor) and Burlington Northern Rail-
road Company (Lessee), leasing three B32-8, 3150 HP road
locomotives, numbers 5497, 5498 and 5499.

Very truly yours,

Mark é%/Southerst

Assistant General Solicitor

MES/rrm/ea,ll
Enclosures



Fnterstate Commerce Commission

Rashington, B.C. 20423
| 5/11/¢88

OFFICK OF THE SECRETARY

Mark E, Southerst

Assistant General Solicitor

Burlington Northern Railroad
3800 Continental Plaza

777 Main Streot

Ft Worth Texas 76102

Dear Sirx:

The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.
11303, on 5/9/88 at 3:25pm », and assigned re-
cordation number(s). 15626

Sincerely yours,

Youte €. 718k

Secretary

Enclosure(s)

SE-30
(7/79)
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VERIFICATION - 1
INTERsY,
STATE OF TEXAS ) ATE
. ) ss. COMMERCE CoOMMISsIoN

COUNTY OF TARRANT )

MARK E. SOUTHERST, Assistant General Solicitor, BURLINGTON
NORTHERN RAILROAD COMPANY, being duly sworn, deposes and states
that he has compared the attached copy with the original document
and has found the copy to be complete and identical in all

respects to the original document.

Wl s~

MARK E. SOUTHERST

Subscribed and sworn to before me

this O™ day of May, 1988.

Lleces R Motz

Notary Public in and for the
State of Texas

REBECCA R. MARTIN i

Notary Puslic, State of Texas
My Commission Expires Feb. 17, 1989
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OFFICI OF SCCRETANY

, INTERSTATE COMMERCE COLSUORGNE Ltass acxgpmr 8T PAUL, MOWNESORA

THIS RATLROAD LEASE dated as of the 2 day of March, 1964 by and between
CENERAL ELECTRIC COMPANY, a corporstion of the State of Bew York (hereinafter
somstimes called "Lessor”), and DURLINCTON WORTHERN RATLROAD COMPANY, o
corporstion of the state of Delsware (hereinsfter somstimes cslled "Lesses™)
covering three sodel B32-8 diesel-slectric Lecomotives.

VERRRAS, Lessor and Lessee are desirous of entering 1ato o leass of the

Locomotives as set forth above, pursuant to the terms and conditioas herssfter

sst forth and relisnce wpon representations made by the Lesses herein.

WO, THEREPORE, in consideratien of the mutual promise, covenants end

agresmente hereafter set forth, the perties do beredy agree as !ouov'n {
l. Jegss gnd Rentsl, The Lessor heredy lesses to the Lassee sad the -

Lessee beredby hires from the Lassor ssch of the said Locomotives for wse wpoa

W -

lines of railroad cweed or operated by Lesses or over which Lessee has
trackags rights; provided, however, that the Locomotives shall mot be wsed
outside the forty-eight (48) contiguous states of the United States of Americas

s - e - e ppa-

or Canada without the written consent of Lessor. 8Said Lesss end wse sre wpon
the terms and subject to the conditions hereinsfter set forth, such lesse
beiag eifective as to each Locomotive for & period begianing with the delivery

of esch such Locomotive to the Lessee pursusnt to Article 2 hereof, and ending

as to each Locomotive as of & date seven (7) years followving delivery of such
Locomotive unless Lessee should exercise the option pursuant to Article 1'6
hereof. Such termination of lessing under this Lease may be confh..d by an
appropriate instrument executed by Lessor and/cr L;uu. In consideration for
the testing support to be prov“oq by the Lesscc rr described in Article 13,

these Locomotives are being leased for & renta) ~f $1.00 per year per

PO




Locomotive. Rental of esch Locomotive shall commence wpon delivery of such
Locomotive to Lessee purouant to the provisions of Article 2 herefa. Lesses
agrees to pay, in addition to the mt'. and as sdditional remtal, all coste,
charges, taxes (as provided in Article 6 herecf), fess and other expenses
which are borne or imcurred by Lessor or to which it msy be owbjected by
reason of, or in comnection with, this Lease.

2. Delivery. (a) Thess Locomotives will be deliversd to Burliagton
Rorthern Inth"od Company 7.0.8. Gemersl Electric's plamt lecated at Erie,
Pennsylvaais, snd Burlington Northern Rsilrosd Compamy shall accept possession
of such Locomotive st that point. These Locomotives are to be delivered is
March, 1984, -

(d) Gemeral lhctuc.-hn ot be 1isble for delays i»
delivery for failure to msmufacture or deliver Uaite ho to (1) causes beyond
1te reasomsble coutrol, or (2) to scte of God, scts ef the Lesses, acts of
eivil or military ssthority,. fires, strikes, fleeds, qd-tcn. war, riote, or
delays ia trsasportation, or (3) iasdbility dus to causes beyoad its ressonsdls
control to o.butn wecessary labor, msterials, componsate ot u_!ncturh.
facilities. In tb; event of any such delay, the date of delivery shall be
extended for a period equal to the time lost by ressom of the delay.

. (c) On acceptancs of esch Locomotive putsusat to Section
2. (d) of this Agreemsnt, by the Lesses, the Lesses vill eosems full
responsidbility and risk of 100! wvith vespect to each swch Locomotive so
sceepted.
' (4) The Locomotive shall be tendared by Cenersl Klectric
:5 the Lesses at an appropriste point of delivery hersimdefore specified and »




]
}
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" or successors, and mo titls to swy swch Locomotive shall be vested ia Lesses,

representative of the Lessee shall inspect the Locomotive. If the Locomotive
1ie in good order ead cn‘i‘tul and conforms to the Specifications end to all
spplicadle Isterstate Commerce Commission requiremsats and sll ou-ur.a .
recommended by the Associstion of American Railroeds, sech represeatative of
Lesses shall execute a certificate of acceptance (hereinafter called the
“Certificate of Acceptence”) ia the form attached herets. Juch Certificate of

delivered to and imspected and sccepted by the m, Acceptance of each
Locomotive and issuance of the Certificate of Acceptamce un ast be deomed o

waiver of any right, unu mey have against Lessor under this Agreemsat. The
Certificate of Acceptance dnu be delivered to the Lessor withia $ working
days of uunry of each uec-ntn. The Lessees shall presptly, after the

execution of this contract, deliver to the Lsssor s certificate statiag the

perscn suthorised to executs snd deliver cn behalf of the Lesess Certificates

of Acceptance wnder this m:.
3. Iitle to the Rquipment. At all tisss during the contiswance of this
Leass, title to each such Locomotive shall remain with the Lassor, its assigns

san gt ang o o 4 ot AL SPENLENS

and delivery of possession of the Loceuttvﬁ. or any of thes, to uuu._ and
Lesses's pmugon of the Locamotives, or say of them, shall constitute &
lending or bailment. '

The uuu will, throughout the term of this Lssss, cssse the Locomotives

to be kept nusbered with their identifying nusbers. The Lesses vnl mot ehn.o
the n‘or of any of the Loeaouno without first obtaiaiag Mt of lcuor
in writing. 1In any such case, the mev nusber shall be set forth in a supple-

-santal sgreement or in an smendment to this

-3-
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Agreoement which the 1 r and 1 shall execute. The Lesses shall file or
record such supplemsutsl agreement or amsndment in sach jurisdiction whersia
this Agreement is recorded i sccordamce with Article 12 hereef.

4. Despomeidility for locomotives, Except ss sthervies provided for ia
Article 8 hereis, the Lesses agrees ght. duriag the contisuance of this
Asresmsat snd say extession thereof, it will, st its eva cest ané expense,
maistsin and keep a1l of the Locemotives ia good order end repsir ia
sccordance with Lessor's recommendstions for maintensars, repair, replacement
or perte and rebuilding; 1t being waderstood that amy replacemsat composeats,
and parts hereof, shall be is sccordsace with Lessor's Specifications
therefor. The Lessor shell st sll times have the right to imspect the
Locomotives, but shall be wnder mo chbligatios to isspect them, snd the .
Lesses's qbupu.oo to keep all the Locomotives is good Mr shall not be
affected in eny msmner dy the failure of Lessor to isspect the Locomotives.
Bxcept for alterstions or changes required by law or regulstory ssthorities,
the Lesses shall mot effect asy chengs is the desiga, comstructios or
specifications of the Locomotives, body or elactrical egquipmeat or Mtn
thereof, without the prior vrittea suthority end approval of the Lessor.

5. Loss or Destruction. In the svent of loss or destruction of or
irreparadle damags to smy of the Locomotives from amy cause vhatscever durisg
the term of this Agreemsnt, the Lessee shall mtly ond fully h!m the
Lessor 1o regard to such loss, destruction or dsmage, snd the Lesses ghall pey

mlxuﬁmn;a-ﬂgmmlgmo!&m' ive so
lost, destroyed or irrsperably dsmaged vherewpon this t 1
terminate as to guch lLocomotive. Tha Lessor shall mot therssfter have any

interest tn any material sslvageadls from such Locomotive. PFor the purpoes of
this Article 5, Lassor aad Lesses agree that the casualty valwe of each swch
Locomotive is as provided for ia Exhibic A.

-8 -




‘Lesses shall not be required to pay or discharge amy such debt, taz, chargs,
o}

6. Jaxap snd Ligns. (s) The Lesses agrees that duriang the contismance
of this Lesse, it will promptly pey sll taxzes, sseessmsnts snd ether
goversmeatal charges levied or ssecesed agaimst the Lessor; amy sseigmee, oT
any subsequent assignes, 6s the case may bs, on the sceomnt of its ewmership
of the Locomotives or amy part thereof, or oa sceowat of the use or speratisn
thareof, or on sccewt of the sarnings atising therefrem, but the Lesses shall
wot be vequired to pay the same oo lemg as it shall ia goed faith aad by
asppropriate legal or sdmiaistrative proceediags coatest the v..lutty or amowat
thereof, waless theredy, 1s the judgemsat of the Lessor, the rights or
taterests of the Lessor will be materislly eadsagered. Is the event say taz
reports ave mtﬂuumummu«ummm c‘nhuu
mtumrmmmoh“mtuuohthmdqﬁ
Uaits by the Lessor or will motify the Lessor o.! ouch requiremsate sad will
-h-cl.upotn hu.a-utu..‘ubo satisfactory to the Lessor.

() Tha Lesses vll pey and discharge; esuse to be patd
and dischargs, or meke adequate provisies for the sstisfsction or discharge of
smy dsbt, tax, chq'rp. sseessasat, cbligstion or claim.agaiast the Lesses
which, 1f umpaid, might becoms 2 1iem or charge wpon or agsimst the title of
the Lessor to any of the Units or which might have the effect of altering ia
any way the rights of the Lessor ia such Units wadsr this Agresmsat, dut the

assessment, or chligation or claim so loag as the validity or emowat thereof
shall be contested in good faith snd by sppropriste legal or admiatstrative .
proceedings, waless such coatest will, in the judgsment of the Leseor,
saterially eadanger the rights or istereste of the Leseor.
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.". Repregentations snd responsibility of Lessor. (a) The Lessor
mt‘mu that the Locomotives masufactured herewnder will de free from

dofecte in material, workmanship end title wader sormsl use -l ul:vtu. and

will be of the kind end quality described ia this Lesss. The foregoisg

representation is exclusive and is lieu of sad the Lessor heredy disclaime all

other representatiocas, whether writtea, statutory, orsl or implied. THERE ARE
' LYY 33 FOR PARTICULA ' X f 1e

sppears within twesty-four (24) momths or 250,000 miles, whichever occurs
first, nuor‘uunry of the Locomotive hereunder, that the Locomotive
delivered hereunder ‘oo.o a0t mset the represeatstions specified sbove and the
Lesses notifies the Lessor promptly, the Lessor, after verificatioa as to
condition sad usags, shall correct smy dafect, iacluding sonconformsace vith
the Lessor's specifications, st its op‘u'n. sither by repairiag say defective
part or parts msde svailable to the Lessor, or by mekiag svailable at the
Leseor's plant at Bris, Pemasylvanis, or st & werchouss desigmated by the
Lessor suitsble replacement part(s) which Lesses msy thes iastall or heve
fnstelled st Lesses’s expense. The foregoing shall comstitute the sole remsdy
of the Lesses and the sole lisdility of ths Leseor.

(b) The Lessor's responsibility shall sot extead to any

defect or defects which 1ia-its jd..nt reascnsdly exsrcised sre caused ia

whole or in p‘.nrt by failure to comply with its operatiag and maiatensace
recommsndations, by moca of improper storags or applicatiom, by n‘-uo.
‘segligence, sccident or improper msintemssce, or by repsirs or altersticas sot
suthorised or mmd by the Lessor. The mm does mot warrsat msterisls
or parts furnished by the Lesses or specified by the Lesses waless such
specifications are agresd to in wiégn' by the Lessor. )




(c) The Lessor's .luullty horsunder (except as to title)
srising out of the supplying of the Locomotives wader this Lesse, (or wader
any extension of such Lease or under subsequent ssle of such Locemotives), or
their use, whether such 1iabdility fe based om comtract, t.oru or negligencs,
or any other basis shall mot ia any case exceed the cest of correctiag defecte
in the Locomotive, as herein provided. Except as othervwise ptwud for ia.
this Agreement, the Lessor's 1isbility whether arisiag wnder bresch of
coantract, negligeace, tort, or ia amy other ssamer shall is mo case heh‘o
special, facidentsl or comsequentisl damages including bet sot limiced to
trassportation charges, the Lesses's labor or msterisls, or lou ;f use or

() 1f the Lessor 1s required to correct amy defects or
replace any defective parts in sccordance with this Article, 1t is waderstood
that this shall ot 1a emy nyAauoet or sbats Lessee’'s obligatiocss to pey
rent or incur other qcm_u'mud ucn-n.n;-c.

8. Complisace with Lows sad Bulgs, The Lesses agrees to comply fn all
respects with sli lewe of the jurisdictions in which fte operstioas iavolviag
the Locomotives msy extend and with all lawful rules of the Interstsate
Commsrce Commission snd any other lagislative, executive, adminiotrative or
judictial body mrci.om any power or jurisdictios ever the Locomotives, to
the extent that such laws end rules require the alterstiom of Locomotives, the
Lesses will confors therewith, st its axpense, sod will msintain the ssme ia
proper condition for operation under such laws and rules; provided, howsver,

| that the Lasses mey, in good faith, contest the validity ead spplicatios of
B such law or nloumwh manner which doss mot, is the opiaios of
b the Lessor, adversely affect tﬁ pupofty rights of t‘o Leseor as owmar

3 i " bereunder. .

'7.'
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9. ‘s 1 ties Ousrantess. The Lesses will save, . :
tademnify and keep harmless the Lessor from and sgaisst all losses, damages, k.
iajuries, clains and demsnds vhetsoever, regsrdless of the csmse thereof, ' Z“ .
‘arisiag on sccowst of the Lecemstives or the wse or epersties thereef during .;,'
the term of this Lesss, waless such lssses, damages, iajuriss, claime end
mm:tmnmwuqﬁn.umummmm :
ot ‘12 eny compensat thereof which 1is camwsed by or eccurs threugh the ' .
segligence of the Lessor or the Memufacturer. This covenent of isdemmity r
shall contiose 1o full force -d.o!!'oet uwuhtnlh. eny extemsion of this '
wcummmumwtmnmm.umuuu
Article 14 hereof, or the terminstion of this Agressent ia swy memmer ‘
&cmr. : '

Repponsibiligy for Patemt Iafringegegt; (s) Except ia cases of
designs, articles and materisls specified by the Lessee snd met mmsufactured
by the Lessor, or msmufsctured by t.hnu.ug.u Lessse's designs, the lesser
shall dafesd any suit or procesding brought egaisst the Lesses oo far as based
e-neuuchtnybemunor-ynnmml. furnished wnder this
Agresmesat comstitutes an. iafrisgsmeat of -y m-t of the Uaited States er

A .
ot Canads, if sotified prowptly is writiag sod gives swthority, isformstien emd
i
. rj assistancs (at the Lessor's sxpense) for the gefense of the sams, sad the

3':3 Lessor shall pay all damages and costs swarded thereia agaiast the lesses. Is
LY v

case saié Locomotive, or amy part thereof, is such suit 1s held to csastitute
m:w:mu‘mh'mmfmumuuwtnum.

AP G

Wrﬂllmln..-dthmmtm.umunwu
hmnmmm.nuhmmoluuwuode-ulm
Agresment with respect to sewch Locowotive, 1s which event the Leseor will pey
the reascusdble cost of returning said Locometive or Units te lessor.

-+




mtmm-%mm-.-unu_dhsqnmmcnm
h!ﬂn.-tbynubo.uvu.nqmm.
O)Mmuq“ mmnm
mw»mm.-mmmnmm.nm
b7 the Leseer to the Lessss's designs, u-unuuuu-nqmn ‘
MWW&Mumn,w4.¢d&Mq
um.@mnm.uqmw._m*m
ummsm-mm«qmmdmuummn
e-u.u-uummuwumdmm Mﬂ
mmmw-'ow)mde-.dmm
mmmwumwmmmm.-hu
.'am&.muuum.nqmw.hmnm
iafringsnsat, and the wse theres! 1s eajeined, the Lessss shali, in respect of
the Lecemstives st $ts ow expencs, precurs for Lesser, the right to esstisms
watag or semfectaring said designe, srticles end mterisls oo as t» besems
wunmmummommmmw
'.Mo!c\.m&muuyumummum("
u.m.mmmnmtmummmqu
mmumm.'macwu.mmmﬁﬁ-‘ l
mmuwam«mmdwnmnm
" fts rights wader this Agresmsat, uehunmdmuu.uq
mmm«uﬂ“”‘ﬂh““nm
or which shall have scquired or leased substantislly ell the lises of the
uomu--tmcynmmiyu-'.tm.
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12. Mecording. Prior to delivery of the firet Locemotive hevewnder,
Lassees, ot its own expense and without expense to Lessor, will cause this
Agresmsot snd any swppl.wsnts hereto sad sny assigmment sad.resssignment
boreof to be filed vith the Interstate Commsrce Commission for recordation
under Section 11303 of the Interstate Commerce Act. Lessee will deliver to
Lessor one copy of certificates or other evidence sstisfactory to cownsel for
Lessor of such filing and of the peymest of filiag fees snd taxss, if any, in
compection therewith. 1In addition, Lessor shall do swch other scts as asy be
required by Pederal or State Law, Or ressonadly requested by Lesses for the
proper protection of Lessor's title apd imterest in the Lecemotives.

13. Zopting. Lesses and Lessor axpect to comduct testing of the .
Locemotives pursusat to a test plan which shall be sutwally agreed uwpon by the
parties. Lassor shall provide s preposed test plan to Lesses fOr review mo
- later than April 1, 1984, All testing performsace dats and sll {aforestice
pertaiaiag to Lessee's operstion chsll be considered confidentisl and shell
not be disclosed to any third party by Lessor without Lesses's cemsest.
Lessee acknovledgss that Lessor will wish to meke certeis test dats pwblic end
Lesses agrees that ite consent will mot be wareasonsdly vithheld.

14. Yerminstios. At the comclusion of this Agresment, the Lesses has
‘the option of either purchesiag these Locomotives from the Leseer at salvage
valse or returaing thes. The Lessee must motify the Lessor st least 30 days
'tm to the termination vf this Agresmsat of their hu-tu..‘

1If the Locomstives ars to be returnad, the Lessor will metify the
Lasses of shipping isstructisms prior to the termimation of the cemtrect.
Shippiag charges from the mesarest point oa the Lessee to the designation
specifiesd by the Lessor will be the respomsibility of the Leseer.

-

ey



v dReie

o

TR

15. Defgult. 1In the event of any defsult by the Lesses in respect to
any of 1ts obligations wnder the terms of this Agreament, the ters of this
Lease shall immedistely cesse and termisste snd the Lessor msy, with ten (10)
days sotice, take or cause to be taken immedists posssssiocn of the
Locomotives, end, in such eveat, sll of the Lesses’s rights in the Locomotives
will thereupon terminate; provided, however, thst such retakisg shall not be
deemsd & waiver Dy the Lessor of ite righte or remsdiss coanferred spou the
Lessor by this Agreement or by law iscluding, but mot limited to, Lesses's
1iability for the costs of restoriag sech Locomotive to origissl coadition
sormal wesr and tear excepted, snd provided, further, that im the eveat of
such nuun; and thereafter ths Lesses peys purchase price, together with o
sum equivalent to the costs and expenses, fscluding sttormey's fess, imeurred
by the Lessor '.t the tims of such paymsnt shall deliver the Locomotives to the
lLesses in the coodition they were 1a when retaken and by sppropriate
instrumsnt or iastruments transfer to the Lasses title to .l. propon! in the
Mttv;l free and clear of all liens end encumbrancss srising through the
Lessor.

16. Survival of Gusrantess, Representations snd Indemmitiss. The
represantations and indemnities provided for in Articles 7, 8, 9,.10, ead 23
(a) hereof (except as msy be otherviss specified thereian) as to eny matter
arising prior to the termination of this Lease shall survive the tarmisstion
of the Lease hereunder for any resson and the full paymeat of the purchase ‘
price by the Lesses. '

17, Botice. Amy notice herewnder to the Lesses shall be deemsd to de
pro”rly ssrviced if delivered or mailed to the Vice President Purchasing and
Material, Burlington Northern Railroed, 176 Rast 3th Strest, St. Peul,
Rinnesota 55101 or such other address as msy bave been furaished ia

-ll-
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writing to the Lessor by the Lessee. Amy motice to Lessor shall be deemed to
be properly served Lif delivered or mailed to Vice-President, Locomotive
Marketing Division, Cemsral Electric Compamy, at 2901 Rast Lake iocad, Erie,
Pennsylvenia, 16331, or at sech other address ss msy have bees furmished in
writing to the Lesses by Legsor,

1. Jxtension Not s Vaiver. Amy extession of time grasted by the Lessor
to the Lesses for the psymeat of any sum due wnder this Agreemsat, or for the
performance of any other obligaticn hereunder, shall not be deemed » waiver of
any rights and remedies bou“t ot othervise existiag.

19. hocgtua of gmtmrgo. This Agresmsnt msy be simmltaseouwsly
executed ia several cownterparts, esch of which 80 executed shall be desmed to
be an original, and such coumterparts togethsr will constitute but one and the
same Agresmant, which will be sufficieatly evidenced by emy such origiasl
counterpart.

20. mtcin Beadings. All Article headings are isserted for cosveaieace
only and will not affect sny construction or interpretstion of this Agreement.
21. Modification of Agreemsnt. Wo variation or modification of the

Lesse and no waiver of u;y of its provisioms or conditioms will bde valid
unless 1o writing and signed by the duly autborised officisls of the Lessor
snd the Lesses.

22, Pennsylvanis Lev. BRxcept insofar as Pederal lew msy be spplicsble,
the terms and conditions of this Lesss and any sudsequent sale and all rights
and obligations thareunder shall be govermed by the lews of the Commomwsalth

of Penngylvenia.

-12-.
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23. DRepresentations and Warranties. (a) The Lessor represents snd

wvarrants that it will be the true snd lavfsl owner of esch Locomotive when
delivered to the Lessee in sccordance with Article 2 bereof snd that at the
time of such deliveries to Lesses sach Locomotive will be free and clear of
all 1iens and encusbrances of sny nature whateoever.

(b) The Lesses represents and wsrrants that:

(1) The Lessee is a duly organised and validly existing corporation
in good standing wnder lswe of the State of Delawars; is qualified to do
business in such juriedictions as are necessary to carry out the transactions
contemplated by this Lease, and has power and suthority to own its properties
snd carry on its business as mow conducted.

(11) The execution and delivery of this Lease is within its
corporate authority, has been uthorﬁod by proper corporate procesdings and
will oot euitnvm any provision of lav or of its charter, bylsws or smy
agreemant or other instrwment dinding upon it, and the Lesse 1s s valid and
binding obligation of the Lasses enforcesble against the Lesses in accordance
with its terms subject to any applicable benkruptcy or insclvency laws.

(411) Bo governmental authorisations are required for the 'mcutton
and delivery of this Leass or for the validity snd enforceadility thareof or
the leasing of the Locomotives hereundsr for the rentals and on the other
tearms and condit.tou provided for herein; or, if any such suthorisations are
required, thay have been obtained.

(1v) Bo u:uu_m or sdainistrative procesdings are pending, or to
the knovledge of the Lessee threatened, sgainst the lLessee, the adverse
determination of which would affect the validity of this Leass or the rights

of the Lessor hereunder.
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(v) The rights of Lessor are ss set forth herein and the title of
the Lessor to the Locomotive 1is senior to the lien of sny mortgage, secsrity
agresmsnt or other instrument binding upon Lesses. .

24. BEntire Agreement. This instrument contains the entire amd ounly
Agreemsnt between the parties relating to the subject matter hereof, there
being wmerged herein all prior and collateral representatioms, promises and
conditions in connection with said subject metter. Except as specifically
provided for under the terme of this Lease, no sodifications, axtensions,
waiver, renewal or termination of this Lease, or any of the 'rc;viotm
thereof, shall be binding on either pasty hereto unless wade in writing om its
.behalf by the duly authorised representative of such party.

IN VITWRSS WEEREOF, General Rlectric Company has csused these preseats to
be exscuted and its seal to be affized by its duly euthorised official
pursusnt to lswful suthority; and th; Burliagton Northera Rsilroad Compacy has
csused thess pressnts to be executed and its seal to be affixed by its duly

suthorised officers pursusnt to lavful authority, all as of the dsy, wonth sad

year first cbovo' written.

- . GCeneral Rlectric Compeny

-14- f
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7T0: GENERAL ELECTRIC COMPANY (BUILDER, OWWER, LESSOR)

1, 8 duly appointed ulpictor snd authorized representstive of Burlington’

Rorthern Railroad Compeny ("BN"), do hersby certify that I have inspected,
received, approved and accepted, on behalf of BN under the Railroad Lease
Agrosment dated as of March 1984 batween Ceners] Rlectric Company ("GE"), the
following units of equipment ("Rquipment™):

TYPR OF EQUIPMENT: B332-8, 3150 NP Roed Locomotive

FOMER OF UNITS: (3) Three

NUMBERED: B0 5497 and 5498 gnd 3499

DATE ACCEPTED:

1 do further certify that the foregoiag Rquipment is in good order and
condition and conforms to the specifications applicable thereto, and at the
time of deslivery to the BN there was plainly, distinctly, permsnently and
econspicuously marked upon each side of each unit of Bquipment the following
legend:

"CENERAL ELRCTRIC COMPANY, Ownsr, Lessor. Lesse filed with
!u. ..

v

The exscution of this certificate will in no way relieve or decresse the
responsibility of the Builder of the Equipment: for warranties it has made with
respect to Equipment.

Taspector and Autborized Representative
Burliagton Northern Rsilrosd Coapeny
Q

“Date
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SASUALTY VALUE TASLE
START OF LEASE #1,048,000
EED OF YEAR 1 883,000
D OF YRAR 2 719,000
DR OF YRAR 3 365,000
B OF YRAR & 411,000
B OF YRAR § 268,000
oD OF YEAR ¢ 135,000
D OF YRAR 7 30,000

THIS TARLE REPRESENTS THR CASUALTY
THEE LAST DAY INDICATED YRAR OF LEASE
CASUALTIES OCCURRING BETWERN THESE

CASUALYY VALUR VILL BE CALCULATED OF A PRO-RATA

BASIS.

(EXAMPLE: 120TH DAY OF 32D YRAR

$719,000 - 120/36S [719,000 - 565,000}

" or $668,370)




